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August 24,2010 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W., Suite 100 
Washington, DC 20423-0001 
Attn: Recordation of Railroad Equipment 

Re: Memorandum of Assignment of Security Agreement 

Dear Section Chief: 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a) are three (3) originals ofa 
Memorandum of Assignment of Security Agreement dated July 1,2010, a secondary document as defined in 
the Board's Rules for the Recordation of Documents. The enclosed document relates to the Memorandum of 
Assigimient of Security Agreement which was duly filed with the Surface Transportation Board under 
Recordation Number 2217S-D. The names and addresses ofthe parties to the enclosed document are: 

Debtor: 

Lender: 

Railcar Investment LLC 
6250 River Road, Suite 5000 
Rosemont, IL 60018 

General Electric Capital Corporation 
777 Long Ridge Road, Building C 
Stamford, CT 06927 

Assignee: Wachovia Financial Services, Inc. 
c/o First Union Rail Corporation 
6250 River Road, Suite 5000 
Rosemont, IL 60018 

A description ofthe railroad equipment covered by the enclosed document is for one hundred ninety eight 
(198) railcars having BRAN marks (see Exhibit A for car numbers). 

A short summary ofthe document to appear m the index follows: 
Memorandum of Assignment of Security Agreement 

Also enclosed is a check in the amount of $41.00 payable to the order ofthe Surface Transportation Board 
covering the required recordation fee. Kindly retum one (1) stamped original ofthe enclosed document to 
the undersigned along with the addhional copies. 

If you have any questions regarding the above-referenced matter, please contact me at (847) 384-5397. 
Thank you for your cooperation in this matter. 

Sincerely, 

Marcia Dunne 
Senior Rail Documentation Specialist 

Enclosure (PACI003) 



BECORMTlWro..^ ^ I S - f r t i m 

AUG 2 6 1 0 - 3 4 2 PM 
MEMORANDUM OF ASSIGNMENT OF SECURITY AGREEMENT 

(Surface Transportation Board) SURFACETRAAiSPOfilAIiONBOARD 

T H I S M E M O R A N D U M O F A S S I G N M E N T O F SECURITY A G R E E M E N T , dated as 
of July 1. 2010 ( "Memorandum") , by and among R A I L C A R I N V E S T M E N T LLC ("Debtor") 
and G E N E R A L ELECTRIC CAPITAL C O R P O R A T I O N ("Lender") and W A C H O V I A 
F I N A N C L \ L S E R V I C E S , INC. ("Assignee") , is made with reference to the following: 

1. Lender made available to The Fifth Third Leasing Company ("Fifth Third") 
certain loans described in that certain Loan and Security Agreement dated as o f September 16. 
2002 (together with all o f t h e other at tachments thereto; collectively, the "Securi ty Agreement" ) , 
be tween Lender and Debtor. 

2. Pursuant to the Security Agreement , Debtor granted to Lender a security interest 
in all of Deb to r ' s right, title and interest in and to (among other things), the equipment descr ibed 
on Exhibi t A attached hereto (the "Equipment") . 

3 . Fifth Third and Debtor were parties to that certain Purchase Agreement dated 
September 28 , 2007, and Assignment and Assumpt ion Agreement dated September 28 , 2007 
pursuant to which Fifth Third sold to Debtor the Equipment and assigned to Debtor all o f Fifth 
Th i rd ' s r ights and obligations under the Security Agreement , and Debtor agreed to purchase the 
Equipment and agreed to the assignment. 

4 . Memorandum of Loan and Security Agreement was filed wi th the Surface 
Transportat ion Board imder recordation number 22175-B and a Memorandum of Ass ignment of 
Security Agreement was filed wi th the Surface Transportation Board under recordat ion number 
22175-D. 

5. Debtor and Assignee are parties to that certain Assignment dated July 1. 2010 
pursuant to which Debtor agreed to assign to Assignee the Equipment and all of Deb to r ' s rights 
and obligat ions under the Security Agreement , and Assignee has agreed to the assignment . 

6. The parties intend that the Lender's security interest in the Equipment shall 
remain perfected and in full force and effect pursuant to the terms ofthe Security Agreement and 
the Assignee is granting the Lender pursuant to the terms of the Security Agreement a security 
interest in all of Assignee's right, title and interest in and to (among other things) the Equipment. 

7. The parties hereto wish to show for public record this Memorandum and 
accordingly have caused this Memorandum to be executed by their officers thereunto duly 
authorized, as of the date first above written. This Memorandum may be executed in any 
number of counterparts , each executed counterpart constituting an original, but all together only 
one Memorandiun . 

[S IGNATURE P A G E S F O L L O W ] 



IN WITNESS WHEREOF, each ofthe parties hereto has caused this MEMORANDUM 
OF ASSIGNMENT OF SECURITY AGREEMENT, to be executed by its duly authorized 
officer as ofthe date first above written. 

RAILCAR INVESTMENT LLC 
as DebtOT 

Name: 
Title: President 

STATE OF Illinois ) 
) ss: 

COUNTY OF Cook ) 

The foregoing Memorandum was acknowledged before me, the undersigned Notary 
Public, in the County of Cook this l" day of July. 2010 by John J. Thomas, as President of 
RAILCAR INVESTMENT LLC, on behalf of the company. >r tne company. ^—..̂ ^ 

My commission expires: ' ^ " ( "c>2-<9,̂ 3 
Notary Public 

[Notarial Seal] OFFICIM.SEAL 
K. A. DOMBROWSKI 

Notary Public - State of IIHnota 
My Commisiion Expires Oct 07,2013 



IN WITNESS WHEREOF, each ofthe parties hereto has caused this MEMORANDUM 
OF ASSIGNMENT OF SECURITY AGREEMENT, to be executed by its duly authorized 
officer as ofthe date first above written. 

WACHOVIA FINANCIAL SERVICES, INC. 
as Assie 

Managing Director 

STATE OF Illinois ) 
) ss: 

COUNTY OF Cook r> ' 

The foregoing Memorandum was acknowledged before me, the undersigned Notary 
Public, in the County of Cook this 1*' day of July, 2010 by Lori Heissler, as Managing Director 
of WACHOVIA FINANCIAL SERVICES, INC., on behalf of the-eerooration. 

My commission expires: / ^ ' 7 -*Zo/3 

[Notarial Seal] OFFICIALSEAL 
K. A. DOMBROWSKI 

Notaty Public - State of HHnols 
MyCommiBalon Expires Oct 07,2013 



IN WITNESS WHEREOF, each ofthe parties hereto has caused this MEMORANDUM OF 
ASSIGNMENT OF SECURITY AGREEMENT, to be executed by its duly authorized officer as 
ofthe date first above written. 

CORPORATION 
GENERAL ELECTRIC CAPITAL 

as Lender 

By: %h'^ 
Name: UdA^^'us L. vMiHrre: Name: 
Title: /(n7yuJi£^--<l̂ '̂  F'fl!̂ <Jr 

STATE O P j & i m f ^ d l ^ ^ 

COUNTY OF fy^l/sFlC/cf ) 
) ss: \ n ^ / h & s 4 

The foregoing Memorandum was acknowledged before me, the und 
Public, in the Countv of ff))ft^i.lA this JSt^acy of PfoauSJ-
'J^^nift L. LD^tk. as At̂  Dtidantw-ir.-t^Aal- of SENER 
CAPITAL CORPORATION, on behalf of the corpdfation. 

before me, the undersigned Notary 
_ , 2010 by 

:NERAL ELECTRIC 

My commission expires 

l>IotariaI Seal] 

: / ^ c g O / V 

UJJA. 
Notary Public 8iBanC.Cyb06ki 
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